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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

City,  Texas  76.  .7.  as  Lessor  Z  XTo'e^ tc  l^ZL^wT  '*  T  ^  Drl'V6'  ™l™ 

Lessee.  &     "    llose  address  IS  8,0  Houston  Street,  Fort  Worth,  Texas  76102,  as 

contained,1^^  of  this  Lease,  and  the  covenants  herein 

(the  "leased  premises")  bi Tarrant  County  Tel  n  d  H^  »  ^d  ^"'^  °"  Exhibil  "A"  attached  ""«*> 

reversion,  prescription  or  otherw se)° oMh, [p ,p     rfS,tt         ^  ^  aCqUire  b> 

For  purposes  of  this  Lease,  "oil  and  gas"  mea'oiga  and  other  Zm^"*  "^T*  0"  a"d  gaS' 

elements  produced  through  a  well  bore    'oir  ith, JZ         T        83  e°US  h5'drocarbons  and  their  constituent 

hydrocarbons  produced  through  a  well  bore  "G  s"  c ude  he  ,1° "^V'^ 0t"er  '^id  and  «"*»•» 
as  hydrocarbon  gases.  Expressly  exc  uded  from  hi     "     h='  ™  carbon  d,ox,de  and  other  commercial  gases,  as  well 

premises  shall  include  all  sWps  a„^res  s«Z  elsemen VZT'*'  ^  ^  like  mi"erak  The  lea*d 
execute  at  Lessee's  request  any  addS, f  ^  a"eyWayS  adjacent  theretc"  ^  agree,  to 
accurate  description  ofV  ease'd  P"  "^^t^T^  ™™nM>  f°'  3  more  comP'«e  °r 

was  originally  paid,  Lessee  shall  pay  TddT Lai  bonu^,  ,L  7  u'0"3'  3Creage  tha"  that  for  which 

Lease  was  acquired  For  **t^T^^,£tZT,  ?  ^V"  Wh'Ch  bonus  Was  °riginally  Paid  whe"  ,his 
acres  specified  on  Exhibit  -A-^^S^X^m^  leT"  **  ""^ 

this  Leased  be™?  atrm  of"  S  %  l^s  ZTdlT^'f  ^  *      ^  Pr°ViSi°nS  C°"'ai"ed  h°rei"' 

SSrTta  Jlft  W  neareS'  PreCed'ng  35  ",e  d3te  °"  Which  Lessee  commence,  its 
purchases  hereunder  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  oremises  or 

utweN  1  7  are,CaPabJe  °f  Pr°dUCing  °M  °f  835  °r  °tlKr  subst—  "vere d  hereby  paying  qua^  s  bu 
everth IssteteZ  T"      Pr0dL'Cti0'1  therefr°m  "  "™  ^  sM  by  Lessee'such  weh  or  w  ^ha 

hi  HrniM  u,  Tf  ,  ."n  uUC^8  P/y'"S  qUan,itieS  f0r  the  PurP°se  of  "-"intaining  this  Lease.  A  well  that  has 
been  drilled  but  not  Braced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shz\ I  Dav 
shut-,n  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of^aid  90^day  p^Hod  Z 
hereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  orToTctton 
therefrom  „  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  0pemtjo„s 

shut-m  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  o^  oduction 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  J^ZSbS^aZ 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  ofsbXTrZtyZnZ  1 
single  period  of  up  to  two  (2)  consecutive  years.  "  V  a 

.  ^0>;alties  0"  oi|.  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
o'f  the'nrnc'  H         '  H  "  f         ^  ^  *  ^  °'  MkC'  shali  be  calculated  "ased  upon  *e  h  g  e' 

oduce7anfsavedehVer  °d      'rT  "°  SmiM>'  0n       «as  a"d  <*er  substance 

h  Z ^ ,h      \  ,  /  W  'Ctl  are  S°'d  '°  UsSee'  °r  an  affiMate  of  Ussee'  ro>'al'ies  sha"  be  paid  based  upon  the 

higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  NotwithsLding 
anything  to  the  contrary  herem,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  InTe^ZI 

s  ther  TfVT1"  beaf  Part  °f  *e  C°StS  °f  pr°dllCti0n  °r  any  P^'-production  costs,  including  costs  of  ft  ng 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing 

l^rS^hT'0?  °r  deprecia,ion  of      P,ailt  or  «her  facility  or  equipment  for  processing  oftLungoilor 

EE  1^  ^t^S" lands  pooled  therewith- ,B  1,0  evem  sha" Lessor     a  pL  grea'-ha" " 


^^^L^^^^^  ^  »  which,  togetiier  with  Lessee, 
P*^P  or  omer  entity  is  owned  o^^^ 

<*  «-  -  W  at  the 
of  from  tme  to  time.  All  payments  or  tende*  may  be  njet  cu^by^or^T  ^  **** 

Who,e'Seas5m^^^wo;  ssfjas^  °hf  r udns  m ™* <* 

permanently  ceases  from  any  cause,  mcludingTre*s!oT^  (whether  or  not  in  paying  quantities) 

action  of  any  governmental  authorky,  men  I  to^^ZS^  «ZT  ^  °f  SeCtion  6  or  the 

nevertheless  remain  in  force  if  Lessee  commences  ti"    otherwuse  being  mamtamed  in  force  it  shall 

well  or  for  otherwise  obtaining  or  rcZZZ^ZToT,^  "  eX'Sti"8  We"  or  for  ^"^  «  additional 

hundred  eighty  (180)  days  after  compS  of  ZSo^  on  fuch^h  I™5™  ,ands  J™"  therewith  within  one 
after  such  cessation  of  all  production  7a?  fc5 rfl  nril^  ,  Wlthm  0ne  hundred  ^  ^  <180> 
otherwise  being  maintained  in  force  but  Lessee  is  Aen  en^ed Tgu  ^  °r  l*"5,  thnc  *eretfef-  ^  is  n°t 
calculated  to  obtain  or  restore  p^t^^ifj^ *»*  «■*  ott-  operations  reasonably 
operations  are  prosecuted  with  no  cessation  of  mo^thTnine^  ^  ™„™ *?*  80  'f?  38  "»  one  or  more  of  «* 
the  production  of  oil  or  gas  or  ^sute^  c3rTSi  C°fCut^e  «« ,f  such  operations  result  in 
quantities  from  the  leased Z^^i^^^,^'  38  '°?  **  mere  is  in  paying 

quantities  hereunder,  LeJee  -SSHTSS^^ 

reasonably  prudent  operator  would  drill  under  SmTot  ■     ^  'TT"  or  lands  p0oled  therewith  38  a 

formations  then  capable  of  PTod»o^JT^^ ^  l^f^^  (a)  to  develop  me  leased  Premises  "  to 
protect  the  .easeTpremises'fZ ^SZ  h    "  ""T  T  ""S  ^  OT  <»>  to 

gj*  ---henocovenan^^^ 

mteLmStth'^  -  - -V  P-  of  me  leased  premises  or 

by  this  ls.se ,  either  befol  or  after  tZ^^T^T^^^.  Z^?*™  ^ 

percent  <10/o),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forpTlL^  ^!  i 
maximum  acreage  tolerance  often  percent  (10%)-  provided  that  a  lanH^miT^w  -i  (   »       ™  pluS  a 

acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  indudes  the  leSd 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  l^^K^flSS 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  t£  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  totTgross  acreageTmelif in o^eo^morl 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  ami  Lessee  shall  have  the  recurrmg  rfgn"  Zt  noftiie 
rev,se  ^  ■»*  "  ^  sponsion  or  contraction  or  both,  either  before  or  aL  conimLemem 

aufto^  h  '  m  orde'tocorfOTm  to      WeB  *-*B  «r  density  patten,  prescribed  or  permitted  by  the  gove^ental 
I     8  JUnSdlC?0n'  °r  to  "f0""  10  any  pnxk,Ctive  aCKa^e  <tete™inatio„  made  by  such  governmental 
sttiTL  ^."fmg  ?t*  I^JTT  ShaU  fi,£  °f  ^  3  Written  *dMti0-  bribing  the  revised  unit  and 
S«  *  °f<-rev,s,on  Jf  ^  Ieased  Premises  "e  in  or  excluded  from  the  unit  by  virtue  of  such 

accSelt  InTT™    T'^UCtl0n  °"  ^  «"»  P3^10  hffeunder  **  thereafter  be  adjusted 

SSSJL  *      T^r  productlo°  ,n  P^1-*  <>uan«'es  *»»  >  <»"t,  or  upon  permanent  cessation  thereof,  Lessee 
STT^  T  T,y  f"8  °f  reC°rd  3  Wnt,CD  declaration  describi"8  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shaU  not  constitute  a  cross^onvcyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 

rSd  merrt8  I     f "    ^  ""^  *  ^  ^  SCparate        is  ^^ed  or  shall  be  implied  or 

result  merely  from  die  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  wor£ 

^ToToZZ^f^       royaHy  °WnCrShiP  dm"nS>  DOW  OT  hcreafter'  -'her  as  to  partf^Junt!  fZ 
mat  as  to  any  other  part  of  the  leased  premises. 

7.     Partial  Interests^  If  Lessor  owns  less  than  the  fall  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
^  ^U     royataes  P3^  hereundCT  for  -  V  well  on  any  part  of  the  leased  premUes  or  lands  pookd  thereWS 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premLs  bears  to  the  fall  mineral~ 
in  such  part  of  the  leased  premises. 

hJLJ^Tflt    ^  °f  eithef  LeSSOr  °r  Lcssee  hereun<ier  may  be  assigned,  devised  or  otherwise 

transferred  ,n  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations^  the  parties  hereunder 


ilSlStiSSS  5SSS5  ^£rS  —  -  No  change  in  Lessor, 

ownership  shall  be  binding  on  Lessee  ZyT^^tlTf'l.  "°  in 

authenticated  copies  of  the  documents  establZ^Ltc^e^T  k  "  fT'Shed  "*  0nginal  or  certified  °r  duly 
until  Lessor  has  satisfied  the  nrt&cJ^e^Zte  ?7      ?  *  ^  reaSOnable  of  Lessee  or 

otherwise  stated  herein,  if  Lessee  taMtetaK!  h^f  *  USUal  form  of  division  <*d<*  Except  as 

obligations  thereafter  ansing^h  ^necT  o  thf^Lf!^  1 Wh°'e  °"»  Lessee  shall  be  relieved  of  all 
^-withresr^to^  of  Jta  transferee  to  satisfy  such 

transferred.  If  Lessee  transfers  a  full  or  undivSed^ter^  ,n  ^  ^1°-^  Wlth  respect  t0  "W  intere*  not  so 
obligation  to  pay  or  tender  shut-in  ^tZtST^tT?  °f  **  *  «*«  Lease,  the 

the  net  acreage  interest  in  this  Lease  men  held  o^cl  ^         ^  ^  m  P^on  to 

^SSiSS^  -         «~  *>  Lessor  in 

area  covered  by  this  Lease  or  any  depths  or  ^  thereundtT^h  nil  L  ^  30  OTaDy  P°rtIon  of  the 

arising  with  respect  to  the  interest  E  tfE £t  Tc^T^^  ^  ***** 
covered  hereby,  Lessee's  obligation  to  mvTtenderl,^  ™ u  ,fl  "dcd  m,erest  ln  less  311  °f  «» 
the  net  acreage  interest  retainedhereuX  ta  «^T^L-S?^  ^  Proporbonately  reduced  in  accordance  with 
shall  dehverlo  Lessor  a  recorfaWeTleSe  t  Z^cTLT"  ^!T°"  ^  Usse*> ,ts  ■«»■■<»  «r  assigns, 
terms  of  this  Lease.  UpTtTeSo?  of  L  ptC?™  °f  *"  ^  Which  taw  terminated 

renewal  of  the  primary  termTr  SKi&o  rfS27  !?  J?*  Up0"  1,16  expiration  of  -  V  extension  or 

terminate  as  to  ^X^M^^CmS^ZT^  XTf**™"  ^  ^  te  Lease  sha11 
on  the  leased  premier  ^SSKoS  toSS  2^e^Z^ 0)  *e**f  *l>*  drilled  in  any  weU  drilled 
producing  or  capable  of  woducZ^ZZZZlZ  '  £  frat,8raPh,c  equivalent  of  the  base  of  the  deepest  formation 
me  deepL;  prS howeveTif l££ ^  ^nl^      ^  "T""  "u00  ^  P°°led  therewith'  whichever  18 

SSolSS^*  SSS^  OT  ne,8hb°rh00d  ^  °r  *— *~     *^  *  *S  JSE?* 

wells  sMSottoae™L^ate<1  ^/f866'8  related  *»  «"»  drilling,  completion  and  reworking  of 

wens  snail  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technoloev  in 

^ 'n,dUStly'  *•  leVd  and         0f  deve,^««  and  smiace  use  elsewhere  in  the  S of  L "  driU 
s tes  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residertial  area  If  iW  utili™  non 

isr  equ,pment  m  2  oper^<m'  ^ shau  «*> reasonaMe  **• «°  iStoZ; 

installing  a  noise  suppression  muffler  or  like  equipment.  ureicmim  oy 

•  !2A  ^Sulatory  Requirements  and  Forre  Majeure.  Lessee's  obligations  under  this  Lease  whether  express  or 
«  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  government  am^on^^g 
S ^nrfY nclu^/^~^^'f  <>nsT  setback  requirements,  restrictions  on L  drilling  and  pSScSTrf 
wells,  and  the  pnce  of  oil  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rules  regulations  or 

ott:  ZlT  reStnCtIVC  ^  TT  °fthiS  ^  *iS  UaSe  Sba,,  ^  When  drilling,  rewo^n^  S  i  o 
o^er  operations  are  prevented  or  delayed  by  such  laws,  mles,  regulations  or  orders,  or  by  tefafty  to  obtL  ne^^ 
penmtt,  equipment ^ervices  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weato 

r^SX'^  1TreCti°n'  Iab°r  OI  *  ^ty'to^n  a  satis^ 

Znn  w  pre?UC^°n  or  ,Mure  °f  P»'chasers  or  earners  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  withm  lessee  s  control,  mis  Lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
mter^puS8  "  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

13     Indemnity,  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  alone  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee!  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort, 
contract,  statute  or  strict  Lability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  driU  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


LIABILITIES  ASSUMED  Bim  m  1M«  ™°T  JS  SS?"™  OBLIGATIONS  AND/OR 
WITHOUT   REGARD   TO  THE   CAUSE   OR  ^SLS*"-  BE  WI™OUT  LIMITS  AND 

CONDITIONS),  STRICT  LIABIlSy  OR T^^cScEN^r^^  (EXCLUDING  PRE-EXISTING 
THE  NEGLIGENCE  OF  THE  BOmmm^S^S^^^^S^1  PARTIES  ELUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE.         "ARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 

registered  or  certified  ma,,,  .tun,  rsce.pt  J^SS^E  ^  *  "*  * 

statute,  inc.uding  but  no,  limited  ^Ton  5™^e  W^,^^  "J8111  ^  ^  C°mm°n  'aW  °'  ^ 
acceptance  of  this  Lease,  Lessee  acknowledges  that  ,t      hil  ?  (°r  **  successor)  are  excluded.  By 

16     Top  Leasing  Pennitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
anoohgatt^n^^ 

ord,Les2reSn?^ifsi^  anX^  rSoTJ"  *°Ve"  "*«  °< 

vicinity,  surfScStions  ESj£L"££  S^^I^IL^S?  "  **         ^  ^  » 
surface  locations)  for  drilling,  reworking  or  other  tL^  ^fT        enC°Unter  securinS 

either  restricted  o  not  allowed  ^fte  1^0^.^^  V*refore'st<**  reworking  or  other  operations  are 

conducted  at  a  surface  off  of ^taTS^t  "Tl' '!  ^  ^  «*  operations 

19.0^fion|>&cteM  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  anv 
portion  thereof  would  exp,re  .n  accordance  with  its  terms  and  provistons  of  extending  this  iZt Tfor  a  neriodof  LT 
UU  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  eWe  Sso  eSdll  f^onlv 

pan,  entitledtosuch  payment  at -S^SSSrtSSi  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordabTin^enf  * 

20.    Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
m  a^rdance  with  the  laws  of  the ,  S*  of  Texas  without  reference  to  choice-of-law  njTSJhl^l^Snt 
herein  be  determmed  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shalT  not  ST 
t ^        PTSi0"         -dto*e  parties  shal.  attempt  in  gJ^lZZ^^^* 
determined  to  be  mvahd  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provisioT  The  sectio^ 

^tTl^I8  are/"C~e"ce  «*  shaU  no,  by  themselvTSnine  destruction  oTte 
Lease.  Th  s  Lease  may  be  executed  m  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 

£1™  °°T ^  T  f      ^ inS&l,n,en,  Sin8ular  -d  Plural  terms>  35  we"  « terms  stated  m^malhne 
feminme  or  neuter  gender,  shall  be  read  to  include  the  omer<s)  as  the  context  requires  to  effectuate  the  full  p™  of 

execHon  T  i^Tf  W™9F'  ^ is  «~d  to  «*  effective  as  of  the  date  first  written  above,  but  upon 
I«7JT  J*8  T  «*  ^  ^  *•«*■*•«  ^  devisees,  executors,  administrators,  successors  kml 

assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR:    A  ^  LESSOR: 

VICKI LYNNE  FOX/  J  ' 
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STATE  OF  TEXAS  § 

s 

COUNTY  OF  TARRANT  § 


This  instrument  was  acknowledged  before  me  on  the  [%      day  of  ^  Ka£--      2008,  by 


EXHIBIT  "A" 
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